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CONFIDENTIAL SETTLEMEN]

CONFIDENTIAL STIPUL ATION DETWEEN SMALL CLECS AND U S WEST

{Trade'Secret Dats Begins

WHEREAS, HomeTown Scolutiens, LIC; Huichinsen Telecommunications, Inc.:
Mzinsucet Communications, LLC; Onvoy Communications Corporation; NorthStar Access,
LIC; Ouer T:il Telcom, LLC; Pzul Bunyan Rural Telephone Cocperative; Telkstar
Communications, Inc.; VAL-ED Joimt Veuture, L1.P and WETEC LLC, sll of whom 21e sm:ll,
rual comnpetinve Jocal exchange corriers (“Small CLECs™) and U S WEST Communicztions,
Tnc. (“11'S WEST”), have resched a senilement agreement that resolves certain business issues

. and disputes between lhc Small CLECs and U S WEST (collectively ‘“Panies™), 2s outlined

L. l(lw

WHEREAS, e Confidentiz] Supalstion between the Punties includes both regulatary
and nen e pulatory componcms and

WHEREAS, as a result of this Confidential Stipulstion snd Agreement, the Small CLECs
have agreed to withdraw their appozition to and 1o encourage the expeditious processing of the

rcview of the proposed merger between U S WEST, Inc. and Qwest Commuinications
Luicmational, Inc. (“Qwest™); and

1HOW, THEREFORE IT 1S AGREED THAT:

1. Tell Services.
U S WEST agrees 10 be a wll provider (inral ATA and interLATA when it is allowed)
fur Smal) CLEC end user customers in Minnescia exchanges where U S WEST is also providing

10ll services. U S WEST will be the 10l] provider only when the Small CLEC end user customer

~ specifically requests that U S WEST be the end user's 1ol provider for 1! service. This

olligation does not impact or address U S WEST's obligation 10 be a toll provider 1o chd user
cuniemers of incumbent LECs and is subject 10 all of the following c'ondilions:.
a. The individual Small CLEC ;x;d user customer that receives locsl <ervice from the
Smell CLEC. and requests US WEST .as their 1oll provider, is. idcmi'ﬁcd 8s the
11 S WIEST customer of record four 1oz | | |
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L. The Small C1LLC o pesitos wih U S WEST inthe Srzll CLEC provizioning of

¥ llhm' Name and Addvess 127A") wnd aripginzting call daail in EMR/EMI fonmst as
taccsimy for US WEST 10 identify wnd bill any end user(s) who have xcquulcd
ns \'\'EST as thedr 1oll pmvidgr;

. AatUs WEST's request, the Small CLEC provides U S WEST with cnigineting
<Al detall aecerds (nccc::giing :c'x\'i-c.c) for all. Small CLEC «nd office onigiml‘ing‘u-ll
nzific for which U S WEST js the 1oll piovider;:

" d. | If requested by U S WIST, the Small CLEC provides recording, rating, ma::age
jeccesing, billing, cc-lic-cliuu funciions ‘.:md. bill inquiry services (B&C) io U S WEST ac
ates souraelly agreed 10 Ly US WEST and the CLEC. Ifihe s@.n CLEC performis the
128:C fonctions for U S WLST, ihe Smsll CLEC agrecs 10 make rcasonai)l_c modificaticns
10 |hciz billing sy<tem in o1der 1o bill optional 10]] calling pluns, volume discounts, cic., as
mpu sied by and avno additional chage to U S WEST. To the extentihe Sm-ll CLEC s
uu\nllmg or unsble under a B&C sgreciuen 1o make cuch modifications, the Sn..sll.
CLEC '\\-ould_agre;nm 10 contest in .ahy public, rcgu.lmory or l'cgnl formmn, US WEST
offuing such calling plans 1o cmient or furure Smal]; CLEC cnd users selecting
115 WEST as their 1ol provider; and
c. :'I;lxe Small CLEC woiks conperatively with US WEST 10 identify on a tincly
Lzsis past due acco;m\s and to disconnect U S WEST toll service due 10 non-paymemnt.

f. The _in'rrast:sle access 1ztes for the Smni} CLECs c<hall be those nccess rotes

zpproved by the Commission.

o= = S WEST will ‘begin- sceepiiing TitralLATA cuistomers served by the’ Small~CLECS -

ctieaiive the first day of the first mnowth after signing this Agreement, subject 10 the at;m'e '
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CONFIDENILAL SETTLEMENT DOCUME Ny

.._I cg-lx-!iliox'.a imlndi'n'g the cucces:ful nepotisnens of uaific romiug Jdetails, billing =nd collecticn
’ bgl;n'un‘h!s wndlor egreements on providing cu:‘lmx;cr and cell derzil infonmation, including
1utes/mocesses te. US WEST s wbligztiun 1o provide told service pureuant 10 this Cpnﬁdu'.‘l:'.al
Sl‘il.;\l;ftit-nn '-A'.ill cxpne July 1, 2003, ut which time l.-’ S WEST’s clligaion to provide toll suvice
10 the Simsll ('.i.lits in Minncsota will Le bzced npon existing obligations under cunieint federal
aud s tate law at that time, if any.
2. Operational Support Systems (*0SS™).
- a. U S_ WEST zgrees to wihance T™MA 1o penmit Internet access ro !:ner‘ than
Apail 30, 2001, Effective the firct diy of ﬂ-.; first month after the closing of the merger between
Uy WEST, Inlxc..zr.d Q\-.'cs_r, rfasoxzablc and cu:lom::riy charges specifically ascocisted with any
T ‘bw.*.-'ccn the Smal) CLECs and eiiher the Denver or Omaka U S WEST forﬁpmc'r center used
’, T 1o uccess INMA and .ucci}'é billing and usage duta  (as ‘designated -by U S WEST as the
. . apja0piisle compurer center 1o be used by Small CLEC s) will be u'ai\;cd or reimbursed by
5 WEST wiil U S WEST completes the system madifications neccssary to allow the sinall
~ CLECs 10 2ccess IMA and receive billing and \is-;lge .d:na over the Im.emet. | |
b. USWEST wiﬁ meet with cach interested CLI.SC (rogether or separately) within
Df) Jays of juimly signl;ng lhis_'agrcmxcnt to () provide more detailed information regarding
the follewing imc.rfnce options, and () to esxabl‘iah a joint plan for conversion 1o .lhe.
following desired interface:
l Rcr::sle usagc records are a\'a-il&;blc in EMVEMR fonnat via an NDM

Windows 95 compatible protocol now.

e e - Rl R ATy bill Will be 3vailablé via émail in ASCI format bythe
/) fourth quarter 2000, ' _ | :  sener e
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.3 i, Care Lm) 11 Uulucxd' unge, CMES/Wiredess, CLEC and 1L I:C Transit)

el Lillable il :md Jocil yeconls in EMUEMR fennat via tecure Inteimet sccess is being

niatad und is ul,cdul;d for availability in -000

¢, VUSWEST agiees that the INA Grzphical User Daterfsce (C0ULT) will be

ge-order and adering functionality as IMA EDIL

sintaiced ot 0 Jevel that plO\ldL> thic s:mc §

The r,c.r.rcu.uning charges for using IMA GUI aud EDI will be_the zame. Until INA GUI s

available taongh Intcrpet access, the nomiecuning charges for meannal orders Ll be the ane
=s fn IMA GUI and EDI oxdcrs.

3, Subject 1o the Jdozwre of the Mcrgtr offective March 17, 200?., and subject o

lc'-;]miu 4] feasibiliry, US WEST will puunt a1l Small CLECs operating in ancmxa the ability

10 sdopt the terms of any eflcctive u.lcumumhun agiecments lhat were \olum.mly ntgou..lcd

) .
. and cntered into by US WEST and CLECs in :my other state in U S WEST’s opcr:nmg temitory,

sulject o ihe following conditions: -

a. ‘Ihis provts:on docs not .:pply 10 tenns thal WeIe cver xcachcd as the 1csult of an

aibinated dtcision or any mhcr decision iu a contested case action, unless the tcnus

which ihe CLEC sccks to adupt are.present in interconnection agreements in a miniinom

of four other states in U S WEST's tersitory; and

b.  The prices for 3l cervices <hould, however, be determined based on Minnczcta

specific costs. Where no 1atc :xi;ts for tlu, services in anctom the rate °ppr0\nt in

1he oripinating state should be applicd as interim raie until a M:mu..ota ~pccxr' ic rele

canbe dctcrmmcd and

) c. Ihis provision do<.> not z:pply 1) lho..c dultnnm:mons made by 23 :tate
" Commission which we Lased upcn fact .spcciﬁc characteristics of a'“providcr (eg.

. Coumm
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puogiaphic seepe wnd fimcnonshity of a ¢pecific providarin detenmining crd office ar

vando i neatment).
e provizions in patagrzph 3, A, 3.\).,. and 3.¢. thall 1anain confidontial bewenn
syay
agreanent sncndment 10 be filed znd cafcaive on Mach 17, 2002, dnd which ‘.\"ill c-:-;pixé N

Decener 31, 2003, The tequiranems of coubdentiality cxpire on March 17, 2002,

 GENFRAL TERMS AND CONDITIONS
A. In light o‘f the provisions of this Confidential Siipulaticn, the Smull CLECs agice
10 withdiaw their oppozition to the Ma [;cr.aquAlo cncourage the expeditions proccﬁing of ull
procadings before the MPUC.

il This Confidenmial Stipulativn and Agnccmcut applies 10 each ol ihic Panies and
zhall be Linding on the successors and assipns of the Pantics, and cach wiil sapport tLis
Conhviemial Stipulstion and  Agrcoment Lefore .l Miuﬂcsou regulatory  apencics with
Jusiziction :n'ui before all Minnesota aud federal courls,

.
the 1enns and conditions coﬁtained Lerein. Fora period of one j'ear afler the cfiective date of this
Agrcennt, Small CLECs syice not 1o (hsllenge 1his Confidenial Stipu)alion 01 10 request uﬁy
vilcy comlitions 1o the Merger.

£, "!‘he Panics aék:)O\\'lc-'lgc ﬂ.;t this Cenfidential Sliimlation is the product of

neputintions snd compromise and :hiall not be construcd against any Party on the basis that it was

L Qiafiy of amy orall portiens of ihis Confidenial Siipulstion. This Confidemial Stipulation

censtitues the Parties’ entise agreement on all matrers <et forth hesein, and it superscdes zny and
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all priur o13l znd written understandings of zprecinents on such manceis that previcusly existed or

occunied in this proceeding, and no cuch prior understanding or apreement or relsted

seprezomatinns shall be relied upon by the parlics.

F. This C onfidential Stipnla.ticn. ;md Apreement shzll be enforce able as 3
Conmunission Order under Minn.. Slal. §§ 237.2‘.1 and 237.461; and

"G. T);is Confidential Stipulsticn uisy be executed in counterpants and by facsiniile.
Trade Secret Data Bads] U'S WEST COMMUNICATIONS, INC.
B&: (\/ M. T AR <_‘ .
T'ulc:d\/'; (38 2 S;.L.,-f' - w/)all Sy

Dstcd: Apnl 4 2000

MOSS & BARNETT, A Professional Aszscciation

1= ' 2 -
Dited: Apri)/D, 2000 By: : -

~ Attomneys on behalf of HomeTown Solutions, I_I:C;
Hoichinson Telecommunications, Inc.; Mainstreet
Comununications, LLC; Onvoy Communications

" Corporation; NorthStar Access; LLC; Oner Tail

- Telcom, LLC; Panl Bunyan Rural Telephone
Cooperative; Tekstar Communications, Inc.; VAL-
ED Joint Venture, LLP and WETECLLC

NONPUBLIC DOCUMENT

. . . ) . 6
Q110027 CONTAINS TRADE SECRET DATA




EXHIBIT 6




ride the Iigbtﬂi 5
@ Qwest

QWEST/ESCHELON
IMPLEMENTATION PLAN

ITrade Secret Data Begins

1. IMPLEMENTATION PLAN OVERVIEW AND OBJECTIVES

1.1. Eschelon Telecom, Inc.. and its subsidiaries. ("Eschelon”) and Qwest
Corporation ("Qwest") (collectively, the “Parties”) have agreed 10 develop an
implementation Plan ("Implementation Plan”) to document and establish processes and
procedures to mutually improve Qwest's and Eschelan's business relations.

1.2. The objective of the implementation Plan is to give structure as 1o how
Qwest and Eschelon will work as business partners 1o arrive at mutually satisfying
business solutions and settlements. - o
: -
2. RESOLUTION OF BUSINESS ISSUES

2.1. Qwest has esmblished a service account ieam for Eschelon. Otner
organizations within Qwes? aiso interact directly with Eschelon personnel. Each
functional area has specific functional support responsibilities. (See, for example,

. Attachment 1). A

2.1.1. The Qwest Service Management team will hold weekly meetings
with Eschelon to identify and resolve service-related issues.

2.1.2. As desired, the Qwest Service Management team will continue 1o
facilitate other meetings with subject matter experts within Qwest to
address Eschelon’s service-related issues.

2.1.3 Qwest will provide Eschelon policy and process change information
electronically through the use of a centrally maintained darabase.
Detailed Eschelon-specific information will be provided to Eschelon
through the Service Management Account Team.

2.2. Qwest has provided Eschelon with an escalation chart and process to
foliow (Attachment 2) in identifying the names and telephone numbers of the persons at
Qwest (or their successors) that Eschelon may contact to escalate service-related
issues. Qwest and Eschelon may agree to revise the escalation chart and process from
time to time, provided the level of suppor 1o Eschelon is not decreased.

NONPUBLIC DOCUMENT
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2.3. Each quarter until December 31, 2005, or as otherwise agreed by the
Panies, Dana Filip and/or her designee or successor and Rick Smith and/or his

. designee or successor agree 1o meet together (via telephone, live conference or

otherwise) 10 review the status of Eschelon’s service-related issues.

2.5 The Parties agree 1o atiend and parnicipate in quanery executive
meetings. The purpose of these meatings will be 1o agdress, discuss, and attempt to
resolve unresolved business issues, anticipated business issues, and issues related to
the Parties’ interconnection agreements, Implementation Plan, and other agreements.
Tne meetings will be anenaed by executives from both companies at the vice-presiagent
level ar above. The parties may agree to meet less frequently.

3. TREATMENT OF LOCAL USAGE ASSOCIATED WITH UNE-P SWITCHING
FOR ESCHELON'S TOLL TRAFFIC.

3.1 The Parties have agreed that Qwest will calculate local usage charges
associated with Unbundled Nemwork Element Platform ("UNE-P") switching on
Eschelon's interLATA and intraLATA toll traffic, and Eschelon will pay undisputed
amounts within 30 days from Eschelon's receipt of the monthly invoice from Qwest.
(See Attachment 3.2, {Jil1(B) of Interconnection Agreement Amendment Tarms, Nov. 15,
2000). Qwest will calculate local usage charges in accordance with the pmf."edures set
forth on Attachment 3 10 this implementation Pian.

4. SERVICE MANAGEMENT AND METRICS

Escheion has alleged that Qwest has failed at times to promptly previde services.
In order to ascenain Qwest's service ievels, the parties have agreed to the following:

4.1. Qwest and Eschelon will track and report perfoi'mance measurements
designed to monitor Qwest’s levels of service.

4.2 Representatives from Qwest and Eschelon will hald monthly working
meetings to review and discuss the measurements. Quanerly executive level meetings
will also be neld 10 review results, performance wrends, ana set service Improvement

~ priorities. .
4.3 A jointly developed action plan will be created, implemented and reviewed
at the monthly meetings 1o facilitate the service excellence expected by both Parties.

5. COORDINAleN REGARDING COMMON ISSUES

5.1 Appropriate representatives of Eschelon and Qwaest will. meet and confer
as needed to communicate and to minimize conflicts which arise between the Parties.
Further, the Parties will work with each other as issues of dispute and conflict arise and
will seek in good faith to obtain resolution of those issues.
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6. INTRALATA TOLL

6.1 Eschelon and Qwest agree 10 negotiale in good faith to obtain an
agreement, by September 1, 2001, regarding terms and conditions relating 1o Qwest's
end-user customers who choose Qwest as their retail intralLATA toll camier.

7. MODIFICATION AND TERM OF IMPLEMENTATION PLAN

7.1  This lmplcmemzmdn Plan is subject 1o modification as muwally agreed
upon, in writing, by the Panies whose signatures are included on this agreement or their
designated representatives.

7.2  This Plan becomes efiective and will remain in effect until December 31,
2005, unless otherwise mutually terminated or extended by the Parties in writing.

8. COORDINATION FOR CONVERSIONS

Qwest has undertaken certain enhancements 1o the UNE-P and is in the process
of implementing such enhancements. Qwest agrees to take commercially reasonabls -
efforts to ensure that service provided to Eschelon's end-user customers is not
adversely affected during the conversion to UNE-P. Qwest will provid® notice to
Eschelon before changes relating to the canversion are made, plan the conversion
jointty with Eschelon, ana use a phased approach o converting customers over time on

an agreed upon schedule.

QWEST/ESCHELON IMPLEMENTATION PLAN TERMS ACCEPTED BY:

Eschelon Telecom, Inc. , Qwest Corporation

,r MY‘/Wg/

Signaturz’/

Y g X M e
Name Primeﬁiypad Name PrmtidIT ypo§ 7‘

President and COD SUP 1D hetegeds M/é

Title Title
July 31, 2001 . July 31, 2001
Date : .. Date
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ATTACHMENT ]

Business Issue Resolution Categories

|Trade Secret Data Begins

Service Center

Service Management

© wey C.ak 3 DA Y

Q W ergutnu sanr 2

Sales

Pre-ardear inqufy
Order status .

Critical daYe management
Order expedites [less Than
srandard inverval requesTta)
Tier 1 ana 2 arder agcalaT.:on
Delayed order monagement
CNR [cusTomer-noT-ready)
nenificarion and management
Order wriTing process

Order flow process

Cenver operationol Ssues [i.e.,
jack of response, service order
quality and Timeliness issues]
Sysrem avaslsbihty

o e e R e e e e e i e S e o e e e e e e e e e

Proactive management of
serwvice :
Ter 3 and 4 orcer escalavon
[r.e.. fallure of center 70
accelerare cmTical sates To
sarisfaction of customer)
Inverface on mojor outages [i.e.,
switch fallures, narural
disasters)
Service performance reporming
Action planning with appropriate
inTernal organizaTions on service
performance diffecrences
Leaa meerings on reseciving
prority service and business
issues [PS :
DocumenT progress of FPSBI
Team and c3calate 1IZ5ues as
. necessary
6ather Trends in service quabity
and Timeliness ana conaucy posy
MorTEms/root cause anarysis
Managc nTerconncerion
agreemenTts and subsequent
amendments
Answer product quesTions and
Tacilitate moaficaTion requesTs
Sarve as customar liaisen wiTh
Project management, Sales,
Serwice Center, and )} ether
inTernal organizations

. ACCOUNT STaTus and grewTth
OppOrTJUMTIES

* Coordinare forecasting with
projecT management

. New proeduct inTroducTion anc
usa :

s Leod meetings on account STat
and growTth

» Funding and cosTing inquiry

The center STrucTUre 15 as follows:
Servias Dalivery Cosrdimatore

Vice Preswient

Performancs rejaTed 133ues regarding
™e aneiiliPi0s enThin The Sarvee

Cenrer should be handled by The
apprepriare jevel in This STTUCTUIE.

The Servies Manogemnent sTricture &
as follows: .
. g:rvlc: Monager
. 3ervics manager
Direcror - Cusvomer Service
Sr Director - Customer,
Serviee

Performonce relaved issues rl.gwﬁng
e
appropriats ievel in This mmw

NONPUBLIC DOCUMENT
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Attachment 1

08-27-2001

Trade Secret Data Ends)
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. _ " Attachment 2
Qwest .-
. Eschelon
Escalation Tier Contact Information
Tier Contacts | Functions
[Trade S¢cret Data Begins Des Moinss Service Center
0 N/A
1 Private Line » Handle Customer Calis
800-246-1271 e ASR Order Status
o Queries on Compietion Dates
LIS  Questions on Due Dates
800-537-0002 ¢ FOC questions/Resends of FOC's
¢ Assisting with ASR prep
gg&a;:g-géggrs e Answer Questions on
_ ; Rejects/Delayed Orders.
e Manage Critical Dates, Due Date
Changes, VP Expedites, Out of
Service Conditions, Feature
Discrepancies, Delays at Test and
Tum up and General Delayed Order
Questions . '
» Timely Customer updates, meet call
. back commitments
. 2 All Products « Respond to missed commitments
515-286-4067 from TIER 1
s Assist TIER 1 with unresolved
Duty Pager Customer issues
| 800-759-8888 » Resoive issues with other
Pin 829-3082 departments
. ¢ Document details in appropriate
Duty pager is covered databases
during and after center ¢ Timely Customer updates, meet call
hours back commitments
o [f further escalation is necessary, a
commitment is made for a call back
from next jevel
3 Service Manager * Receive escalations on a variety of
service order related issues from
Pat Levene - Service Delivery Coordinators (SDC)
612-663-6265 and/or directly from the customer
: * Respond to missed commitments or
NONPUBLICOCUMENT Al
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calls for assistance from TIER 2

» Evaluate and Manage special
circumstances requiring VP
expedites

» Resolve issues with other
departments )

* Timely Customer updates, meet call -
back commitments

¢ Document details in the appropriate
databases

* If funther escalation is necessary, a
commitment is made for a call back |

from next lavel

Senior Service Manager
Steve Sheahan
612-663-7527

Director
Joan Masxtajer
303-896-8331

| Sr Director

Toni Dubuque

" | 612-288-3831

Tier 4, 5, 6,7 would become invoived in a
service order escalation:

» Major network outage

» After normal process of tisred
escaiations falleq 1o resojve the issue
1o the customer's satisfaction

£
It is the role and responsibility of each
level to support the decision of the
previous level unless another altemative
that has not been investigateg presents
itself. If the resolution of the issue is not
possible or implementation of the order
can not be accalerated for whataver
reason, a clear and complete

. Recaived  08-27-2001  12:15

Vice President explanation of the circumstances is

Christie Doherty necessary so that the customer can

303-896-0848 respond 10 the end user with authorty.
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. - Attachment 2
Qwest <= :
Eschelon’
Escalahcn Tier Contact Information
Tier Contacts | Functions
. Minneapolis Service Center
0 N/A
1 Centrex ¢ Handle Customer Calis
* 800-279-8806 « L3R Order Status
. : + Queries on Completion Dates
Complex Resale » Questions on Due Dates
800-636-8746 » FOC questions/Resends of FOC's
s Assisting with LSR pre
Delayed Orders . Answer%luestions :n P
888-796-9087 Rejects/Delayed Orders.
= Manage Critical DatessDue Date
Changes, VP Expedites, Out of
Service Conditions, Feature
Discrepancles, Delays at Test and
Turn up and General Delayed Order
Questions
o Timely Customer updates, meet call
back commitments
2 All Products * Respond to missed commitments
800-366-8974 from TIER 1
Duty Pager » Assist TIER 1 with unresoived
612-622-3624 Customer issues
¢ Resolve issues with other
Delayed Orders . departments
303-787-6503 « - Document details in appropriate
o s oo
L ¢ Timely Customer updates, meet call
Pin 1414422 back cormnmitments
. e [ffurther escalation is necessary, a
'| Duty pager is covered commitment is made for a call back
during and after center from next level .
hours . r e
3 Service Manager » Receive escalations on a variety of
service order related issues from
NONPUBLIC DOCUMENT ' R
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Pat Levene
612-663-6265

Service Delivery Coordinators (SDC)
and/or directly from the customer

* Respond to missed commitments or
calls for assistance from TIER 2

» Evaluale and Manage special
circumstances requinng VP
expedites

» Resolve issues with other
gepanments . :

» Timely Customer updates, meet call
back commitments ,

= Document details in the appropriate
databases

o | further escalation is necessary, a
commitment is made for a call back
from next level

Senior Service Manager

Steve Sheahan
612-663-7527

Director
Joan Masztaler
303-896-8331

Sr Director

Toni Dubuque
612-288-3831

Vice President

Tier 4, 5, 6,7 would become invoived in a
service order escalation:

» Major network outage

» After normal process of tjgred
escalations failed to resolve the issue
to the customer’s satisfaction

It is the role and responsibility of each
level 10 support the declsion of the
previous level unless another altemative
that has-not been investigated presents
itself. If the resolution of the Issue is not
possible or implementation of the order
_can not be accelerated for whatever

Receivad

28-27-2001

12:18

Christie Doherty 4 rsason, a clear and complete
303-896-0848 explanation of the circumstances is
necessary so that the customer can
respond 1o the end user with authority.
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' . ? Attachment 2
Qwest . |

Eschelon
Escalation Tier Contact Information

Tier Contacts 1 Functions

" Denver Service Caqter

Handle Customer Calls
LSR/Order Status
Queries on'Completion Dates
FOC questions/Resends of FOC's
Assisting with LSR prep
Answer questions on
Rejects/Delayed orders
« Document details in appropriate

0 ‘ Call Center
' B888-796-9087

databases
1 Warm transfer from the.call | ¢ Receijve wamm transfer from Call
cenier as appropriate Center using ticketing process

Resolve missed FOC intervals
Manage Critical Dates /pue Dare
Changes, VP Expedites, Out of
Service Conditions, Feature
Discrepancies, Delays at Test and
Tum up and General Delayed Order

Received

Questions
o Timely Customer updates, meet call
back commitments
o Resolve Issues with other.
departments
¢ Document dertails in appropnare
databases
2 Duty Pager + Respond to missed commutmems
303-201-4938 from TIER 1
[during Center hours] » Assist TIER 1 with unresolved
800-423-3641 Customer issues
[after Center hours) « Resolve issues with other
: departments
Delayed Orders o Document details In appropnate
303-787-6503 . datapases
Duny Pager  Timely Customer updates, meet call
800-946-4646 ‘ back commitments
Pin 1414422 « If funther escalation is necessary, a
) commitment is made for a call back
Duty pager is covered from next level
during and after Center
NOWBUC DOCUMENT
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hours

Service Manager

Pat Levene
612-663-6265

» Receive escalations on a vanety of
service order related issues from
Service Delivery Coordinators (SDC)
and/or directly from the customer

« Respond to missed commitments or
calls for assistance from TIER 2

-» Evaluate and Manage special
circumstances requiring VP
expedites

 Resolve issues with other
departments

» Timely Customer updates, meet call
back commitments

o Document dezrails in the appropriate

- databases

o Iffurther escalabon is necessary, a
commitment is made for a call back
from next level

Senior Service Manager
Steve Sheahan :
612-612-863-7527

Director
Joan Maszialer
303-896-8331

Sr Director
Toni Dubuque
612-288-3831

Vice President
Christie Doherty
303-896-0848

Tier 4, 5, 6.7 would become invoived in a
service order escalation: #

* Major network outage

* After normal process of tiered
escalations failed to resolve the issue
to the customer’s satisfaction

It is the role and responsibility of each
level to suppart the decision of the
previous level unless another altemative
that has not been investigated presents
itself. If the resolution of the issue is not
possibie or implementation of the order
can not be accelerated for whatever
reason, a clear and complete
explanation of the circumstances is
necessary so that the customer can
respond to the end user with authority.

Recaived

08-27-2001

12:15
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Omaha Service Center

. New Coordinated Install Group 800 486-3986
Exsisting Hot Cut Group 800 6397-0772
IPG (Integrated Pair Gain) Group . 888 2B6-1666
Warranty Group (Technician Testers) 888 304-5777
Toll Free Fax . 8B8 307-3998
‘"Emergency QCCC Pager 888 2744069
Team Leader Dana Frenking 402 591-8026 Pager 888 827-2717
Director James Mackie 402 591-5600 Pager B88 243-2906
VP Scon Simanson 303 703-2100 Pager 877 616-5044

ACCOUNT MAINTENANCE SUPPORT CENTER (AMSC) Call Cmtar
~CREATEISTATUSIESCALATIONS LIST =01 ..

‘llfO'.l;\;J f"!(l . I'\Ir_'

Type of

Service HI-CAP
CNTX, LNP (DS1,083) DSO
: Type 2 Trunking ;
1 Qwest AMSC 800-223-7831 800-223-7881 Non Design
inktlal Trouble Teiephone Number
Repon
Designad Services
Circuit [D,CLLI Coqe,
. 216 code or Trunk Group #
2 Status 800-223-7881 800-223-7881 _ Non Deswgn ’
: Telephone Number
_ Designeq Services
: . ) | Qwest Ticket Number *
3 | Escalauons 800-223.7881 | 800-223-7881 MNon Design
Note: The o Telephona Number )
. appropriae Designed Services -
Escalation Qwest Ticket Number
Manager's Name
& Number will be :
provided A
after the Designed T
Tes? cae
Center Is contacted . o
NONPUBLIC DOCUMENT
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800-223-7881

AMSC Call B00-223-7881 Non Ds3ign
Conter On-Call Teisphons Number
Duty Manager Designed Services
{On-Call duty Qwest Ticket Numbper
7x24 rotates,
°  please call
canter to have
appropriate
Manager
contacted.)
AMSC Team Nina Gable Nina Gable Non Design
Leader 718-444-9900 719-444-8900 Telephons Number
Designed Services
Qwest Ticket Number
AMSC Drrector- Sheila - Sheila Non Design
’ Thompson Thempsan Telephons Number
208-385-8783 | 208-385-8783 Dasigned Services
Qwast Ticket Number
AMSC VP Manager Rob williams Rop Willlams Non Buign
303-308-7380 -] 303-308-7380 Telepnone Number
Dezigned Services
Qwest Ticket Number
911 Trunks 800-357-0911 | 911 Trunks Circunt ID or 2/6 S"”
Resold 1FR& | B00405-0083 | 1FR& 1FB Telephone Number
1FB - POTS '
. Trade Secret Data Ends)
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. ATTACHMENT 3
|Trade Secret Data Begins
Qwest will calculate local usage charges associated with UNE-P switching on
Eschelon’s intsrL,ATA and intral ATA 1oll traffic as follows:

1. Owest will utilize the Originating and Terminating long distance
minutes of use on Eschelon’s UNE-P lines monthly as reponted in the
switched access minules of use provided to Eschelon by Qwest. Qwest
will igentfy the usage by state, so approprlaxe state rates can be applied
10 each minute of usage., _

2. Qwest's invoice will show the rates used to calcujate the usage
charges. The rate elements applicable to this raffic are local switching
("L.S") and shared transport ("ST") as set forth in the Interconnection
- Agreements between the Parties (not access tariffs). Charges will reflect

. any rate reductions subsequently made by Qwest either voluntarily or
upon regulatory or court order. If there are such reductions after the
effective date of this Amendment. Qwest will use any such new rates in
the monthly calculation when the rates become effective.

3.  Routing of traffic will determine the appropriate rates to aghly ©
each minute. Cenain assumptions wiil be made as 10 the percent of traffic
originating and 1erminating from a tandem versus traffic routed directly to
and from end offices (e.g., Direct End Office Trunking. “DEOT"). The
calculations for each revenue stream 1o Qwest are as follows:

. a. Total Originating Local Switching Revenue Is equal to
Revenue from End Office Routed Traffic plus Revenue from
Tandem Routed Traffic (i + ii = Total Originating Local Switching

Revenue)

i Revenue from End Office Routed Traffic is:—

% DEOT Routed Originating Minutes of Use ("MQUSs") x
Originating MOUs x LS rate element

ii. Revenue from Tandem. Routed Traffic is:

[0 - % DEOT Routed Originating Traffic) x Originating
MOUs x LS rate element) + [(1 - % DEOT Routed Originating
Traffic) x Originating MOUs x ST rate element)

.b. Total Terminating Local Switching Revenue :s equal to
Revenue from End Office Routed Traffic plus Revenue” from

Tandem Routed Traffic.
’iﬁonpuauc DOCUMENT
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i Revenue from End Office Routed Trafiic is:

% DEOT Roured Terminaﬁng MOUs x Terminating MOUs X
LS rate element

il. Rsvenue from Tandem Routed Traffic is:

[(1 - % DEOT Routed Terminaling Traffic) x Terminating
MOUs x LS rate elemenm] + [(1 - % DEOT Routed
Terminating Traffic) x Terminating MOUs x ST rate element]

" ¢.  Total Local Switching Revenue = (a) Originating Revenue +
(b) Terminating Revenue

4.  Asreflected In tne above calculation, the LS rate is applied to all
wraffic, while the ST rates are only applied 1o traffic that is routed through
~ an access tandem. .

5. The following weighting factors for DEOT and Tandem traffic will be
used untll the Parties agree to new weighting factors or actual weightings
can be obtamed .

a. Ongmating:

i. DEOT Routed: AZ (59.5%); CO (60.0%). MN
(47.5%). OR (57.0%); UT (58.5%); WA (58.0%)

li. Tandem Routeq: AZ (41.5%); CO (40.0%);. MN
(52.5%); OR (43.0%); UT (41.5%); WA (42.0%) -

b. Terminating:

i. DEOT Routed: . AZ (57.5%);, CO (55.5%). MN
(50.0%); OR (54.0%); UT (53.5%); WA (54.5%)

: ii. Tandem Routed: AZ (42.5%); CO (44.5%) MN
(50.0%): OR (46.0%); UT (46.5%):- WA (45.5%) -

If actual weightings can be obtained, actual weightings will be qsed.
6. In the event that usage, routlng. or network configuration patterns

change, the Parties agree to negotiate any material changes to the
assumptions in the above calculation.

Trade Secret Data Ends)
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CCONFIOEN T &L

EXHIBIT

WATI -

Acvar.ced Telecommunications, Ine,

" March 2, 2000

Mr. Kevin Saville

. US West, Ine,

200 South 5™ Street
Room 395

Minneapolis, MN 55402

Re: Stipulation '
Docket No. P2009, 30*2 ‘096 471, 3017/PA-11-1192

Dear Mr. Saville:

Enclosed plezse find acc afﬂ: full . e o
which is confidential znd wade s ét.‘«cy"" e fully executed Stipulation Betwesn {*.TI and US We!

i
- ;

Sir.cerely, | ’ ;

L%aﬁ*

Dennis D. Ahlers
Senior Anomcy

.
oy

Enclesure

.
- ! ’
- . H

@ 730 Secerd Avenue South @ Siite 1200 ® Mirrneapclis, MN 5542 @ Fhone 1612) 176-42C0 » Fax (61&) 375 44”"":" N

Q110028



! CONFIDENTIAL/TRADE SECRET

STIPULATION BETWEEN ATI AND US WEST

[Trade Secret Data Begins - Fcbn.ary 28,2000 | o -
.~ WHEREAS, US WEST, Irc, ("USWC™ &nd Advanced Telecommuricatiors, .
Inc., &t/a Cady Commwiicaticrs, Inc, Cady Telemsgnegement, Inc, American
Telephone Technolegy, Ine., Electro-Tel, Iac. 20d Intellecom, Inc. (collecuvely “ATI™)
have reached 2 settlemient 2greement that r2:cclves numerous disputes berween ATI and
USWC (collectively "Panties), including the proposed merger currently being considered
by 1he Minnesota Public Utilities Cemmission ("MPUC”) in MPUC Docket No. P-3009,

. 3052, 5056, 421, 3017/PA-99-1192; 2nd _

- WHEREAS, the senlement 2greemest between the Partiss includes toth
regulatory and nen-regulatory components; 2nd

WHEREAS, 25 a result of this setlement egreement, ATI Les agreed to drop-its -
cppesidcn 10 the proposed merger, 2s modified by this agreement; and

WHEREAS, USWC and ATI Lave memorialized the regulatory components of
cur scttlement agreement-in a Stipulaticn and Agreement. ("Agreement”) to be filed
Fekruery 28, 2600 with the MPUC; znd '

WHEREAS, the Parties with to =et forth he additionzl terms of their agreement
. in this separate document; and .

VWHEREAS, the Paniés consider these additional provisions to be of critical
imporance in reaching an overall resolution of this matrer; and

WHEREAS, ATI kes made clear that without these additional provisions, it

would kave continued to oppese the propcsed merger and mzy also have pursued other
legal recourse; Coe o

NOW, THEREFORE IT IS AGREED THAT:
Confidentiali | '

1. The terms of this 2greement are confidential, contain trzde secret:
informaticn 2nd shall not be disclosed unless pursvant to a lawful Order compelling such
disclosure. In such event thatr producden is compelled, neither Party shell disclose the
terms of this agreement withewt {izst noifying the other  Party.
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Intsconneciion Aeveement Imrlementation and Enforcement

2. . In the accomgaryirg AC'c:mcm filed with the MPUC on February 28,

2000, 1the Parties 2g51e2d to implement cenizin Direct Mezswes of Quality (D\iOQs)
ender the Panies® Minnescta Interconnecticn zgreement. The Perties agrez that the.
x-nplem:'xtaucn of these DMOQs :kell tecome cffective vpen execution of this:
agxccmcnt_. The DMOQ previsions in ihe Minnescta Intercornsicction Agreement include,
amorg ctier things, Overall Pajormance Index mezsurernents and credits.  With resgect
10 the Ovesell Perfermance Index credits for Ociober znd Neversker, 1959, U S WEST
egress to credit ATI $89,250 by March 15, 2060.

3. In USWC stetes cther than Mirnesota in which ATI presently operates or- -

in which ATI shall establich cperations, the Panties zgree to 2ssess USWC wholesale .
service qu..lﬂy using the czme thres performance measurements identified 'in the.
2ccempanying Agreement In these stztes, the measuwrements shall be called “Service
Perforrzance Measurements” (SPMs). The Service Performarce Measurements shall be
tased upen the Overzll Performacce Index DMOQs implemented pursuant to the
interconnection 2greement in Minnesota except thet the minimum standards will be
muivally negotzied by the partics. These SPMs mzy from time to time be modifi=d
under this 2greement tnless the Panices 2gree otherwise. Further, since the Partles intend

ese SFMs to be veed for measurernent yufpc es only, the Parties a2gree that tkis

egreement provides no basis for a claim zgainst US WEST to issue credits or pzy
per.nlx'cs ?_tocmcd wnh the SPMs. '

4. As zocn as xte.sonab]y practicabl:, ke Pariies shzll negotizte murcally
sccepizble minimuem standards for 2esessing USWC's performance urder each SPM in
cach steie cther thzn Minzescta. USWC shell report its perforreance under these
standards 10 ATI on a momh]y tesis. The Partes agree that the SPMs for other stztes
shall zpply to customer migration from resale to unbundled loops.

s. The Paries understand that the standard for each SPM may differ fom
state to stzte. If USWC’s perform:mc: fails 10 mect or exceed the standard for any SPM
in 2ny swate for a consecutive three month period, the signaterics to this agieement, or
their successor officers, shall meet to determine hew 1o improve performance. The
Partics further 2gree that the stendads initially established 2re performance baselines. .
The Pariies 2gree thar the stardards should be evaliated from time to time- and that they
will in gocd faith negetzate modifications as appropnatc.

6. ATI does not weive its right to any p:rformancc or per occwmence,
measurements or credits tkat may te estzblished for USWC in eny state under state or.
fedesal lzw, rule, or regulation or 2s may be zvailable to ATI from adopting a new or
amending its existing Interconnecticn Agreements. US WEST likewise reserves it right to
challenge 2ny ;cxform..ncc or per cccurmence messurements or credxts that meay bc
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established for USWC in ery sizte urder stzte or federal law, nule, crreguletion or 2s mzy
te avzilzble to Cady frem adepting a rew cr amendirg its existing Intercoificclcn
Agr::mt:ms.

—

o Recmmca] Comncn-‘ stion

7. Ce y hes assencd (tar TSWC must Fay reciprocal compensztion for.

* " iniérmet releted terminzting treffic_under its Interconneciicn Agreements znd wnder:
zpplicable state znd fedezal law. USWC hes ceseried that it has o legal obligation 1o pay -
reciprocal compensztion for such weffc.  Notwithsiznding these differences 2nd witheut.
‘wziving their pesitiors, the penies.zgree for semlement purposes. that reciprocal.
ccmpensztion for terminating internet trafiic shall be peid =t the mest favoratle rates acd
terms contzined in 2n agreement exccuted 10 dzte by USWC. The parties will develop a
full implementation plan on these reciprocal compensation issues by March 31, 2000.7"
Further, the panies zgree that for pwposes of spplying these rates zand terms and

ccrditions thev will weork coogperatively 1o develop 8 means by which ISP traffic will te |
trcken outin the lcast costly rcanner przcncablc. :

Resale Apreement Tssugg
8. The Pariies kave had 2 leng dispute cver various wholesale discount and
reszle 2greement issves, USWC ‘continues to disagree with ATI's position on these
iceues. However, USWC 2grees to pay ATI $380,000 10 resolve outstending disputes
berween the Parties relating to the wholesale discount $nd the definition of the
circumstences in which the discount cn nwenty or more ststicns/lines at a single Jocatien. -
. ‘ as described in ATI's February 22, 2000 letter. This credit shall be made en or befere ™
Merch 15, 2000 2nd will resolve all past and future claims 2ssociated with: (1) the
implementation of the Reszle discount; axd (2) the interpretation of a “location™ for the

eyp‘xc:mon of a discount for Cenlron systems consisting of twenty or mere stguon.,flmcs
at a single location.

_ "5, USWC aleo 2grzes 10 credit ATI with $15,800 through its normal business . -
process 1o correct past exrcrs in applying the appropriate discounts for flat rated tunking = -
and to 2pply the flat rate trunking discount appropriztely on 2 going forward besis. In -
zddition, USWC has as of Febnuery 15, 2000, credited ATT for $175,918 1clating to
cituztions where both Panies zgree 1hst ATI hes twenty or more lines at alocation, but
the discount had not yet been zpplied.  ATI will verify that the credits bave teen
appropriztely made. USWC will make every effert to accurately apply the twenty or i

mere line discount cn a gcxng forwzzd tasis and 2grees 10 provide sppropriate credns to
ATl in the eventof ervors in this process.

10 With respect to terminztion lisbility zsseccments (TLA) and \\h.!c the ..

. Minnesota Commission continues to have z2n open docket en this issve, USWC agrees 1o,
centinue to suspend such zeseesments in Minnesota when a USWC customer convens to -
2n ATI customer on a resale besis end 10 credit ATI with eny such TLA payments ATI -

! A
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Lzs made In Mirnesctla. USWC understands thzt the cuistanding TLA charges that
remzin to be svepended is apprexdmately $16,060. ATI undersiands that USWC W
centinue to levy TLAs in cther states. ATI reserves its right to pursue zll zvenwes
zvziluble to protest such zesessmerts in eny ferum. USWC recerves its right to seckto
Lzve TLAs reinstated in \{L—;_ecma, end 1o zesees such TLAs going forward, if pemutted
_urder law.. Both Pzrties reserve c.ll r'ghts I:ut 2pree o negotiate in gocd fiith, with

respect to Ly pct:m..l 1eurca ctive f.S‘CSSmtr.. , skeuld TLAs be pcrr.mcd undcr
** Minnesotalaw. " i

Dediczted Previcinnine Team

© 11, USWCegrees o dedicate Aimee Creatt 28 a Ccach and locate Eer 2t ATI's
offices at 511 11® Avenue Scuth in Minnezpolis for a pericd of at lezst six months, If
Ms. Croett Is net eveileble for zesignment, USWC will previde another Ceach who is
knewledgeable of and expesienced in working with all the different grougs and functions
within USWC relatzd to provisionirg. ATI must appreve the assignment of any Coach
otker tkan Ms. Creztt. USWC will zlso uilize a service delivery coordinator (QDC) 10
zseist the Ceach. The parties recognize that the ‘Ceach and the SDC will rieed to compete
tzining before the requizements in this paragraph 11 and paragnph 12 canbe fully
implemented. All properly input orée:s that, for cne reason or enother, 2re not flowing -
1hrovgh the accepted precess would be the respors ibility of tke Coach or SDC. Tke
Cezch would kave 2ccess to ell USWC's sysizms end would work within the USWC!
crganization and usirg USWC's procssses to resolve issues es quickly.2s porsﬂ:le. The
Cczch would track the rezsers for problem orders to zid in defining and refining curreat
. : processes for both USWC znd ATL. ATI will provide any facilities requested by USWC
for the Cezch. ATI hes also indicated that it will work cooperatively withUSWCro

identify and pay the incremental and extraordinary costs zesociated wuh the dcdxcated
provisioning team. :

12.  Atthe zppropriste time, USWC 2gress 1o dediczte a provisioning team 10 -
weik with the Ceach end kandle all interaction with ATI cn order processing, Afier -
spending two months cn site with the ATI provisioning team, the Coach and/or the SDC
sheuld have the criter’a and informaticn availzble 10 mzXke a decision 25 to howmany U S
West provisioners will te necded o oversee the ATT orders. The prov:sxomng team will
te phbysically located zt the 511 11* Avenue South locetien.  The partes agree to.

evaluzte the dedicating provisioning tezm requirement in 12 months after the :ﬁ'cctwe '
date of this agreemevu. v :

Mierztien of ATT customers frnm recale 10 facilitits basced cervice

13. In lhc zccompanying egreeme: :t USWC and ATI 2greed to centinue to_
wesk together to develep a specific ax:.d detziled migraticn plzn. The Parties 2gres that the
DMOQs under the Minnczota interccnnecticn zgreerment and accompanyicg agr :cment"-'
will 2prly to customer migraticn Gom reczle to UNEs. The Paniies here alco agr:- L'nat
the SPMs for other st2tes will apply 10 mxgr:men of cuslom:rs xn thosc <tatcs. 7

s
'.
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Dispute Resalution

14..  Inthe event of funue disputes 'tdvs czn the Panies, in zdditicn to the

dispute rescluticn mechariem provided vnder the Interconnection Agreement, the Pariies
egree to use the following alierrative dispute resclution procedurss as their prefered
1emecy; provided, howev er, thet in the evest the negotiztions referenced telow do not
1esolve the dispute within thirry (30) Buciness Deys of the initz! written request, unless
ihe Parties munally 2gzee 10 2 different time freme. Either Party mzy clect, befers filing
a claim or response in rbitration (es the case mzy te) to submit an otherwise artbiuztle |
dispute 10 the Commiszicn, the FCC, or a'coun of eppropriate jurisdicﬁdn. : -’

__529.1@&% At tbe wiitiea request of a Party, c..ch ‘Party will eppeint a
knowledgeatle, respensible 1eprecentsiive 10 meet and negotiate in good f:ith to
resclve any dicpute arising berween the Panties. The Paries intezd thet these
regotiations be conducted ty non-lawyer, business representatives, Tke locaticn,
format, frequency, duratien, and corclesion of these discussiors shall te left 10
the discreticn.of the representaiives. Upen zgreement, the representatives may
utilize other aherrative d:cp\.tc resoluticn procedures such 2s mediation 1o assist
in e negetiztions. Discussions end conespondence zmong the Tcpresentatives
for purposes of these n:gonauons <hzll te weated 2s confidential informaticn’
developed for purpeses of senlement, exempt from discovery, and skell not te
admissible in the abimaticn described below or in any lawsuit without the
concurzence of all Parties. Documents identified in or provxdcd with such
communicatichs, which are not prepared for purpesss of the negotations, are not -
£0 '~""~"’“l=”'=d and muy, if ciherwice discoverable, ke discovered or otherwise
admissible, te 2dmined in evidence, in the axbu:ratxon or Jawsuit, :

Arbitraticn. Unlces either Pmy c".oo es to sutmit the dispute to, the Comnutsxcn,
FCC or count of competent JL!I'ISOXCEC!‘I, if the pegotiatiors do not resolve the
dispute within the applicatle timme frame, the dispute, if 2llowed under applicable
Jaw, shall te submined to binding asbitration by a single arbiurator pursuent to the _
Coromescial Arbitraticn Rulcs of the Americzn Arbitration Association, exccpt
that the Parties may select an abitrator outside American Arbitration Association
rules vpon mutual agreement. A Darty 2y demand such arbitration in
accordance with the procedures set out in these rules. Discovery shall be.
cortrolled by the artitrstor and shell be ;crmmcd to the extent sct cut in this ~
secticn. Fach P:my may submit in writing to a Party, arnd that Party shall so -
resperd 10, a maximum of ary combiraiion of thirty-five (35) (none of which'
mzy have =utpens) of the following: xrtmcgatoms, demands to produce
documens, or requests for edmission. Ezch Party is alzo entitled 1o take the oral
deposition of one individval of another Party. Additonal discovery may te
permitied vpon muteal 2greement of the Penies, The zrbitration hearing shall be
commenced within thiny (30) Business Days cf the demand for arbitration. The
arbimaier chall cottrol x!:c <ch:z.uhrg =0 zs to Frocess ke mater cxpcduioucly. e

b .
LS el
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The Peries mzy subm’t wiinen briefs. The ativetor shell rule en the dispure by
jssuing a Written opinion within thiry (30) Business Da2ys 2fer clese of hexings.
Thre times specified in s cection mzy be extended tpen murcal 2greement of'the
Parties or ty the asbitretor vpen a showing of goed cavse, Judgmcnt upon g the
cw..rd rendtr:d by ke uutrzvor r_my tc cntcxcd in 'v*y coun h'-\'m,,_juusdxct..cn. .

o .,‘._...,-. t ol 2
sore ?-- 4. '-'..' .

. I‘xrcdncd A:bma'.c-n Prrcedures If lhe 1ssue 1o ‘e recolved - through te

*“““regotiztions referenced zbove directly and materially zffects service to citber -
Party’s er.d veer custormers, mch.dn-g, without limizztion, any dispute that relates
to the timeliness of USWC's processing or provisioning of a request or order for
collecaticn, then the period of resoluticn of the dispute throvgh negotieticns
before the dispute is 1o te submitted to binding Zrtitrzticn or other legal recourse
shell be seven (7) Business Deys. Orce such a cervice affecting dispute is
submitied 10 arbimeden, the ebimation skall be conducted pursuapt to the-:
expedited procedures rules of the Commercial Artitrzticn Rules of lhe Amcncan
Arbiraiicn A:socr*uon (i.e., Rules 53 through 57). -

- Costs. Ezch Party :bzll beari st cwn costs of these proc:durcs, including the cests
of respordicg to reacorztle discovery.  If the artitrator finds that a Parry’s

discovery requests require fhe responding Party to undenzke:unreasorztlé or © <

- unnecesserily burdensome efferts or experse, the Parry secking dxecovczy skell -

reimburse the responding Party the ccsts of producticn of documents in respense

to such requests (including search time and reproduction cests). The Parties shzll
equelly split the fees of ke arbiuzticn and the arbitrator.

Severshility

15.  The Panies 2gore= that in 1he event that eny provisicn .of this 2greement is - E
found to te unlawful or otherwise rro}nbncd by 2 regulatory zgency or court of.
competent jurisdiction, the xer:axn.n, provisices of this egreement shall rcmam in full -
force end cﬂ'ccz. , . : . --..*’

t * . e

Execunon and Effeéﬁve Dete . R

16. . This Stipulaticn resolves numerous jesues between Cady and USWC'
including all issves zmong the panies in MPUC Docker Nurster P-3009, 3052, 5096, -
421, 3017/PA-99-1192, relzted 10 spprovel and-consummaticn cf the merger. The Parucs
apree to expressly represent to the Mincesota Public Utilities Commission that I}cy
secommernd acceptance of the ecccrrpz.nymg Stpulaticn ard Agrccmc':t without
reservation, and 23ree not 10 engage in any advocacy to the contary or jn support of my
edditicral cordxt:ons in the USWC/Qwest merger proceeding. . - :

. 17 It is expressly agreed by and bch\::n the Partes thzt nothmg con!amcd in
ihis Stiplaticn, shall be deemed 2n admission or declaration against the intérests of any b
of the Parties, or shall in any wzy ;re_,udxce the rights or pcqhors of any qf the Pamcs m
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zny other administrative or Judnc.d ;roccedmg cf any sert The Parties also 2grce that

ary decuments, materials, or stetements mzde in furtherznce of this egreement, sk=tmnot

be admicsitle 25 cvxd:ncc In 2ry regulatery cr judicial proceeding,”2nd will not be

discuesed or described in any we 2y with zny perzon or persers not currently cmploycd by
the parlxes c\:ccpt to cnforcc IJus zgrccmcnt. : '

"

Th.s Stxpulanon a;pLes to :ac‘h of the pz.rt.cs .—.r.d <ha.ll bc birding on the .

: raﬁcc:scrs and assigns of the parties

19. The previsiors of this cu;:u!anon tkz]l 1zke effect vpon cxccﬁtionznd will |
termicate on March 17 2002, : _

20.  This SUP’J! ztion may be cxccued in xdcnhcal counterparts with thc same
effect 2s if a single copy were executed. e
. Trade Secret Data Ends] ST

US WEST CO‘VIMUMCATIONS NC.

Dzted: Februery _ , 2000 -. By: Q, ]&I.L\ R ) L
Title: __~ l“mfxéf u-\}o.,.-c‘i'.s e

- " ADVANCED m.zcowumc.moxs mc .
Dated: Febrvery ﬁ, 2060 By-

Tide: W&nﬁﬁmﬁ&

STrL: 52-61 €31
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TRIAL AGREEMENT

[Trade Secret Data Begins

This Trial Agreement (the *Agreement”) is entered into by and between QWEST Corporation
(formerly U S WEST Communications, Inc.) (*QWEST") and Eschelon Telecom, Inc. (formerly
Advanced Telecommunications, Inc. dba Cady Communications, Inc., Cady Telemanagement,
Inc., American Telephone Technology, Inc., Electro-Tel, inc. and Intellecom, Inc.) (collectively
“Eschelon®). On a Trial basis, QWEST and Eschelon (collectively the *Parties”) have agreed to
locate a dedicated provisioningteam at Eschelon’s facility at 51T11™ Avenue South, Suite 340,
Minneapolis, MN 55415 (the “Facility”), and. Eschelon has agreed to pay the incremental and
extraordinary costs associated with the dedicated provisioning team. '

Eschelon agrees to be a Trial Participant for the QWEST Market Trial (*Trial") of the Products and
Services that are set forth on Attachment 1 (collectively, the “Services”), which is .incorporated
herein by this reference. Section 3 of Attachment 1 provides an overview of the Trial and

describes goals of the Trial.

Eschelon understands and acknowledges that the Agreement is a Trial, and that this Trial does
not commit either Party to provide a dedicated provisioning team outside the context of the Trial
or to continue providing a dedicated provisioning team after conclusion of the Trial. E€schelon
also understands and acknowledges that, other than this Agreement, there is no iegal,
regulatory, or contractual requirement that QWEST locate a dedicated provisioning team at a
competitive local exchange provider's facullty This Trial will be conducted under the followmg
Terms and Conditions, including Attachment 1. -

1. ABOUT THE SERVICE. The respectwe respon&b’lmes of QWEST and Eschelon are
described in Attachment 1.

2. TERM. The Parties have agreed that this Agreement is effectivé as of M'Jy 1, 2000 and
will expire one (1) year from this date.

3. PAYMENT AND CHARGES.

3.1 Eschelon shall pay QWEST the sum of $9,206 each month for the term of the
Agreement. Such charges do not include applicable taxes imposed by law.

3.2 Eschelon shall pay each bill thirty days afier receipt of the invoice.v Late payments
are subject to a charge of one and one-half percent (1-1/2%) per month, or the
maximum allowed by law, whichever is less. :

4. TERMINATION. Either Party may terminate this Agreement for cause provided written
notice specifying the cause for termination and requesting correction within thirty (30)
days is given the other Party and such cause is not corrected within such thnrty (30) day
period. Cause is any material breach of the terms of this Agreement.

5. LIMITATION OF LIABILITY. QWEST SHALL NOT BE LIABLE TO ESCHELON FOR
ANY INCIDENTAL, INDIRECT, SPECIAL, OR CONSEQUENTIAL DAMAGES .QEANY
KIND INCLUDING BUT NOT LIMITED TO ANY LOSS OF USE, LOSS OF BUSINESS,
LOSS OF PROFIT, OR LOSS OF INFORMATION OR DATA. IN NO EVENT SHALL

. HONPUBLIC DOCUMENT Q110153
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. QWEST LIABILITY TO ESCHELON FOR ANY DAMAGES RELATED TO SERVICE

EXCEED AN AMOUNT EQUAL TO THE TOTAL AMOUNT THAT WOULD HAVE BEEN
CHARGED. TO ESCHELON FOR SERVICE NOT PERFORMED OR IMPROPERLY
PERFORMED. REMEDIES OF ESCHELON UNDER THIS AGREEMENT . ARE
EXCLUSIVE AND LIMITED TO THOSE EXPRESSLY DESCRIBED IN THIS

AGREEMENT.

6. PERSONAL INJURY; PROPERTY DAMAGE. Each Party shall be responsible for any
actual physical damages it directly causes in the course of its performance under this
Agreement, limited to damages resulting from personal injuries, death, or property
damage arising from negligent acts or omissions; PROVIDED HOWEVER, THAT,
EXCEPT AS PROVIDED IN SECTION 4.2.1.4 OF ATTACHMENT 1, NEITHER PARTY
SHALL BE LIABLE TO THE OTHER FOR ANY INCIDENTAL, CONSEQUENTIAL,
INDIRECT, OR SPECIAL DAMAGES OF ANY KIND, INCLUDING BUT NOT LIMITED TO
ANY LOSS OF USE, LOSS OF BUSINESS, LOSS OF PROFIT, OR LOSS OF

INFORMATION OR DATA.

7. DISCLAIMER OF WARRANTIES; LIMITED REMEDY. QWEST MAKES NO
WARRANTY OF ANY KIND, WRITTEN OR ORAL, STATUTORY, EXPRESS OR
IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE. In the event of an error, delay, defect, breakdown, or failure in
Service or QWEST platform, QWEST's sole obligation shall be limited to the use of
reasonable diligence under the circumstances to restore Service. Eschelon's sole and

. exclusive remedy in the event of an error, delay, defect, breakdown or failure in-Service

shall be limited to a daily prorated credit of any monthly service fee Eschelon paid for

. Service during the period of said event. No credit shall be available for difficulties such as
Eschelon equipment failure, siow dial tone, busy circuits, any local telephone.company or

long distance company network failures or other causes beyond QWEST's reasonable

control. .Nothing in this section in any way affects or limits the rights Eschelon has under

other agreements with' QWEST or in consequence of any statute, regulation, or rule to

service quality and performance guarantees, credits, penalties, or compensation of any

kind. '

8. UNCONTROLLABLE CIRCUMSTANCES. Neither Party shall be deemed in violation of
this Agreement if it is prevented .from performing any of the obligations under this
Agreement by reason.of severe weather and storms; earthquakes or other natural
occurrences; strikes or other labor unrest; power failures; nuclear or other civil or military
emergencies; acts of legisiative, judicial, executive or administrative authorities; or any
other circumstances which are not within its reasonable ‘control.

9. CONFIDENTIALITY, PRESS RELEASES. The terms of this Agreement are confidential,
contain trade secret information and shall not be disclosed unless pursuant to a lawful Order
compeliing such disclosure. In such event that production is compelled, neither Party shall
disclose the terms of this Agreement without first notifying the other Party. Neither Party
shall use the other's name in any press releases, sales promotions, or other publicity
matters relating to the Trial or the Services without written approval from the other Party.
Nothing in this section in any way affects or limits rights and obligations-of the Parties B
relating to confidentiality and nondisclosure under other agreements withione-another. e
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10.

1.

12.

13.

14.

DISPUTE RESOLUTION. If any claim, controversy or dispute between the Parties, their
agents, employees, officers, directors or affiliated agents should arise, and the Parties do
not resolve it in the ordinary course of their dealings (the “Dispute”), then it shall be
resolved in accordance with the then-current rules of the American Arbitration Association
("AAA”"). A single arbitrator engaged in the practice of law-and knowledgeable about the

subject matter of the dispute shall conduct the arbitration. The Federal Arbitration Act, 9 -
U.S.C. Sections 1-16, not state law, shall govern the arbitrability of the Dispute. The -

arbitrator shall not have authority to award punitive damages. All expedited procedures
prescribed by the AAA rules shall apply. The arbitrator's award shall be final and binding
and may be entered in any court having jurisdiction thereof. Each Party shall bear its own
costs and attomeys’ fees, and shall share equally in the fees and expenses of the
arbitrator. The arbitration proceedings shall occur in the Minneapolis, Minnesota

metropolitan area or in another mutually agreeable location. It is acknowledged that the -

Parties, by mutual, written agreement, may change any of these arbitration practices for a
particular, some, or all Dispute(s).

LAWFULNESS. This Agreement and the Parties’ actions under this Agreement shall
comply with all applicable federal, state, and local laws, rules, regulations, court orders,
and govermmental agency orders. Any provision not in compliance is void. This
Agreement shall be governed by the laws of the state where Service is purchased.

SEVERABILITY. 'In the event that a court, governmental agency, or regulatory agency
with proper jurisdiction determines that this Agreement or a provision of this Agreement is
unlawful, this Agreement, or that provision of the Agreement to the extent it is uniawful,
shall terminate. If a provision of this Agreement is terminated but the Parties can legally,
commercially and practicably continue without the terminated prowslon the remainder of
this Agreement shall continue in effect.

HUMAN RELATIONS.

13.1 Eschelon will not attempt to manage, supervise, or otherwise direct the
performance of QWEST employees, including the Coach and the Service Delivery
Coonrdinator ("SDC").

13.2 Eschelon agrees that during the term of the Agreement and for a period of 12

months thereafter, without the prior written consent of QWEST, Eschelon will not-

actively solicit for employment any employee of QWEST, including the Coach and
SDC, working in its Facility. ] )

13.3 Eschelon agrees that it will abide by and support in every respect the QWEST
Code of Conduct, related policies and procedures, and applicable state and federal
laws, as the same relate to the working conditions of the Coach and the SDC
working in its Facility. Eschelon's agreement to so abide specifically includes but
is not limited to the QWEST Non-Discrimination, Workplace Violence, Sexual
Harassment, and Safety and Hygiene policies, abbreviated copies of which are

attached as Attachment 2.

RESPONSIBILITY FOR ENVIRONMENTAL CONTAMINATION Neither:Party.shall be .

liable to the other for any costs whatsoever resulting from the presence or release of any
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environmental hazard that either Party did not introduce to the affected work location. Both
Parties shall defend and hold harmiess the other, its officers, directors and employees from and
against any losses, damages, claims, demands, suits, liabilities, fines, penalties and expenses
(including reasonable attorneys' fees) that arise out of or result from (i) any environmental
hazard that the indemnifying Party, its contractors or agents introduce to the work locations or
(ii) the presence or release of any environmental hazard for which the indemnifying Party is

_responsible under applicable law.

15. GENERAL..

15.1

15.2

15.3

154
15.5

15.6

~ Eschelon shall not assign or transfer any interest in this Agreemént without the

prior written consent of QWEST, which consent shall not be unreasonably denied
or delayed. QWEST may assign or transfer this Agreement to any parent,
subsidiary, successor or affiliated company without the prior written consent of
Eschelon. .

This Agreement constitutes the entire understanding between Eschelon and
QWEST with respect to the Service provided herein and supersedes any prior
Agreement or understanding(s).

If either Attachment conflicts with any terms or conditions stated in the body of this
Agreement, this Agreement shall govemn the Parties’ relationship with respect to
such confiict. If the terms and conditions of this Agreement conflict with any other
document, the:terms and conditions stated in this Agreement shall govem the
Parties' relationship with respect to such conflict.

This Agreement benefits Eschelon and QWEST.” There are no third Party
beneficiaries.

Failure or delay by either Party to exercise any right, power, or privilege

- hereunder, will not operate as a waiver hereto.

If a Party retums this Agreement by facsimile machine, ihe signing Party intends
the copy of this authorized signature printed by the receiving facsimile machine to

~ be its original stgnature
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. 16. EXECUTION. The Parties have read, understand and agree to all of the above terms and
conditions of this Agreement and hereby execute and authorize this Agreement as of the

latest date shown below.
Trade Secret Data Ends] .
Eschelon Telecom, Inc. (formerly ' QWEST Corporation (formerly U S
Advanced Telecommunications,inc. dba WEST Communications, inc.)

Cady Communications, Inc., Cady
Telemanagement,inc., American
Telephone Technology, Inc., Electro-Tel,

Inc. and Intellecom, Inc.) ' _
Au%ﬁzed Signatupé %horized Signature i a
J. Jeffery Oxley - Jasmin T. Espy
Name Typed or Printed Name Typed or Printed
Executive Director - Law and Policy ' Vice President - Marketing
Title . : Title
=/ 14/po ' ~-al- CO
Date = / _ Date -
730 Second Avenue South. Suite 1200 . Elizabeth J. Stamp
. Minneapolis, MN 55402 - 1801 California Street, Suite 2410
' . Denver, CO 80202 )
Address for Notices - Address for Notices
NONPUBLIC DOCUMENT
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ATTACHMENT 1
TO
TRIAL AGREEMENT

lTrade Secret Data Begins
1.

PARTICIPANT'S NAME. The Partncnpant is Eschelon Telecom, inc. (formerly Advanced
Telecommunications, inc. dba Cady Communications, Inc., Cady Telemanagement, inc.,
Amencan Telephone Technology, Inc., Eiectro-Tel, inc. and Intellecom, Inc.).

PARTICIPANT'S LOCATION(S). The location for the Trial shall be 511 11" Avenue South,
#340, Minneapolis, MN 55415 (the *Facility”).

TRIAL OVERVIEW AND GOALS.
During the Trial, subject to the parameters outlined below, QWEST will locate a

. provisioning team, consisting of at least two QWEST employees, at the Facility. Though

the activities performed by these employees will not differ from the activities these
employees would perform on any CLEC's behalf at a QWEST service center, the QWEST
employees will perform such activities at the Facility for the term of the Trial.

The goals of the Trial include, but are not limited to, the following three items. ° The first
goal is to evaluate whether offering dedicated provisioning teams at customer locations
outside of QWEST service centers would be feasible, given the logistics of providing
provisioning support on a broad scale. The second goal is to evaluate whether offering
dedicated provisioning teams at customer locations outside of QWEST service centers
has the potential to significantly reduce the number of erors in orders submitted by
customers. The third-goal is to evaluate whether offering dedicated provisioning teams at
customier locations outside of QWEST service centers, when compared to existing
provzsuomng support arrangements, has the potential to facilitate the resolution of service

and provisioning issues.

THE TRIAL. The Trial shall consist of the Services as set forth in this Section 4.

4.1 Facilities and Equipment-

4.1.1 Eschelon. shall provide the following facilities and equipment so QWEST
can provide the services identified in this Agreement.

4.1.1.1 Eschelon will provide to QWEST a secured office at the Facility.
The office will have a lock on the door. Eschelon will not have a
key to the secured office at the Facility. The QWEST Coach and
SDC will be the only people with a key to the secured office.

.4.1.1.2 Eschelon will provide office fumishings, including desks and
chairs, for the office. Eschelon will provide power for the office.

4.1.1.3 Eschelon will provide 5 telephone lines (with long distance
functionality), 2 telephone sets, and a dedicated facsimile
machine for QWEST's use. o

NONPUBLIC DOCUMENT - Q110158

RERTIE

L

n
cr

7-11-00mddEschelonTrial Agrdoc  CONTAINS TRADE SECRET DATAs=== s N EE e TRADE L

FHS.NNNL24-0054/c




4.1.1.4 Eschelon will provide badges for the Coach and the SDC. These
badges will provide access to the two main doors at the Faculxty
from 6:30 am to 6:30 pm.

4.1.15 Eschelon will provide parking at the Facility free of charge.

4.1.2 QWEST shall provide the following equipment so it can provide the
services identified in thls Agreement.

4.1.2.1 QWEST will provide 2 computers and 2 printers solely for the use
of the Coach and SDC.

4.1.2.2 QWEST will install the computers in the secured office provided
by Eschelon and connect the computers via dial-up access to
appropriate QWEST systems.

4.2 Duties and Services
4.2.1 Eschelon shall perform the following activities:

4.2.1.1 Eschelon will perform normal order provisioning activities (i.e.,
: order issuance, order updates, and error resolution).

4.2.1.2 Eschelon will escalate and seek the expedition of orders/repairs

as it considers appropriate.

4213 Eschelon and QWEST will consider the adequacy of assigned
_ human resources every ninety (90) days.

4.2.1.4 Eschelon recognizes that QWEST has an obligation to protect the
confidentiality of the data in its computer systems. Eschelon
agrees that it shall not, under any circumstances, attempt to
access the computers provided by QWEST that allow access to
QWEST's computer systems. Inappropriate or unauthorized
access by Eschelon to QWEST's computer systems through the
computers provided by QWEST is grounds for the immediate
termination of this Agreement with cause. Eschelon further
agrees to release, indemnify, defend and hold harmless QWEST
from and against and in respect of any loss, debt, liability,
damage, obligation, claim, demand, judgment or settiement of any
nature or kind, known or unknown, liquidated or unliquidated
including, but not limited to, costs and attomeys' fees, whether
suffered, made, instituted, or asserted by any other Party or
person, for invasion of privacy, personal injury to or death of any
person or persons, or for loss, damage to, or destruction of
property, whether or not owned by others, resulting from .the
breach of this section by Eschelon or any its ofﬁcers directors,
employees, agents, or subcontraciors.
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4.2.1.5 Eschelon agrees to hold in strict confidence all Confidential
Information received from QWEST as a result of this Agreement
and to use such information solely for the purposes of this
Agreement. Eschelon agrees to treat such Confidential
Information as confidential uniess otherwise agreed to in writing:
by both parties. In handling the Confidential Information;
Eschelon agrees: (a) not to copy -any such Confidential
Information; (b) not to make disclosure of any such Confidential
Information to anyone; and (c¢) to appropriately notify its
employees and subcontractors not to make disclosure of any such
Confidential Information to anyone. The obligations set forth
herein shall be satisfied by Eschelon through the exercise of at
least the same degree of care used to restrict disclosure of its
own information of like importance. Upon termination of this
Agreement for any reason or upon request by QWEST, Eschelon
shall return to QWEST all Confidential information received from
QWEST as a result of this Agreement or certify that it has
destroyed all Confidential Information received from QWEST as a
resu[t of this Agreement.

4.22 QWEST shall perform the following activities: -

4.2.2.1 QWEST Coach shall participate on conference calls between
Eschelon and QWEST as appropriate.

4.2.2.2 The QWEST Coach and SDC shall investigate on a daily basis: '

e Reject and other issues arising from Eschelon provnsuomng
activities

e Orders that have not been issued/typed by QWEST
Confirm information for Firm Order Commitments
Outstanding issues such as CRM, customer notifications and
other issues with QWEST representatives.

4223 The QWEST Coach and SDC shall coliect data for Eschelon's
pending orders.

4.2.24 The QWEST Coach and SDC shall use the data to conduct root
cause analysis and identify trends for issues, including:

e Order Provisioning Issues (orders, interaction with center

- processes, policies)
Request Rejects :
Line Validation (PIC issues, conversions, features)

Billing Inquiries (including verifying Eschelon CSRs)

Escalations/expedites
Chronic Repair and Service lssues (as they relate to order

provision functions)
NONPUBLIC DOCUMENT Q110160
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¢ FOC timeliness
o Order timeliness/completion

4.2.2.5 The QWEST Céach and SDC shall use the data, root cause

4225
4226

4227

4.2.2.8

4.2.2.9

7-11-00/KdEschelonTrial Agr.doc
CDS-000424-0054/c

analysis and identified trends to:

o Recommend ftraining (as appropriate) to QWEST and/or
Eschelon

e Propose “process/policy change (as appropriate) to QWEST

and/or Eschelon

~ o Present quarterly reviews of the on-site team's status,

successes, and failures to senior management of both
Eschelon and QWEST

s Recommend action plans to senior management of both
Eschelon and QWEST

e Implement action plans approved by senior management of
both Eschelon and QWEST

+ Provide feedback (as appropriate) to QWEST and/or Eschelon

The QWEST Coach and SDC will act as a liaison with QWEST on
other service and order provisioning issues that are not resolved

_through normal operations and provisioning processes.

The QWEST Coach and SDC will provide ongoing support to
Eschelon in understanding QWEST's normal operating and
provisioning processes.

On-Site Reporting.

e For the term of this Agreement, the QWEST Coach and SDC
will report and be located at the Facility with occasional return
to QWEST for meetings/ongoing training.

e The QWEST Coach or SDC will generally be available on-site
during regular business hours.

o The QWEST Coach will provide a schedule to Eschelon to

" ensure that Eschelon is aware of the Coach's and SDC's
planned availability.

QWEST and Eschelon will consider the adequacy of assigned
human resources within sixty (60) days after this Agreement is
signed.

QWEST agrees to hold in strict confidence all Confidential
Information received from Eschelon as a result of this Agreement
and to use such information solely for the purposes of this
Agreement. QWEST agrees to treat such Confidential
Information as confidential uniess otherwise agreed to in writing ™
by both parties. In handling the Confidential Information, QWEST
agrees: (a) not to copy any such Confidential information; (b) not
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. to make disclosure of any such Confidential Inforrmation to
anyone; and (c) to appropriately: notify its employees not to make
disclosure of any such Confidential Information to anyone. The
obligations set forth herein shall be satisfied by QWEST through
the exercise of at least the same degree of care used to restrict
disclosure of its own information of like importance. Upon
termination of this Agreement for, any reason or upon request by
Eschelon, QWEST shall retum to Eschelon all Confidential
information received from Eschelon as a result of this Agreement

“or certify that it has destroyed all Confidential information received
from Eschelon as a result of this Agreement.

42.3 QWEST shall not perform the following activities:

4.2.31 The QWEST Coach and SDC shall not perform normal order
provisioning activities (i.e., order issuance, order updates, or error
resolution). :

4.2.3;2 The QWEST Coach and SDC shall not perform account team
functions (i.e., contract issues and negotiations).

4233 The QWEST Coach and SDC will not perferm escalations or seek
expedites .on behalf of Eschelon; -however, they . will support
Eschelon in the escalation and expedite process for

. ~ orders/repairs. . - - .

5. NOTICE. Each Party shall provide any and all notices required under this Trial Agreement
to the other Party at the following address:

~ PARTICIPANT'S ADDRESS QWEST'S ADDRESS
J. Jeffery Oxiey . Elizabeth J. Stamp
Executive Director - Law and Policy Director - Interconnect
730 Second Avenue South, Suite 1200 1801 Califomia Street, Suite 2410
Minneapolis, MN 55402 Denver, CO 80202

Trade Secret Data Ends)]
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ATTACHMENT 2
TO
TRIAL AGREEMENT

Non-Discrimination

[Trade Secret Data Begms

It is the policy of QWEST to provnde equal employment opportunity for employees and
applicants in connection with employment ‘decisions. Unlawful discrimination against an
individual based on race, gender, age, sexual orientation, religion, national origin, disabilities, or
“covered veteran" status, or any other form of unlawful discrimination or harassment, is contrary
to QWEST policy and strictly prohibited. Each QWEST employee is responsible for promoting a
workplace free of unlawful discrimination. Because laws protecting an individual's right to non-
discrimination based on sexual orientation only exist on a state or local basis, the Non-
Discrimination Policy of the Company with respect to sexual orientation extends to all
employees, regardiess of whether or not a state or local law applies.

QWEST is committed to a policy of affirmative action to employ and to advance in employment
minorities, women, qualified individuals with disabilities, special disabled veterans and vetetans

of the Vietnam War.

Generally, non-discrimination means malimg employment decisions without regard to a
person's race, gender; age, sexual onenlatlon religion, national origin, disabilities, or "covered

veteran status”. i .

Examples of employment decisions inciude, but are not limited to: evaluating employees’
performance; making recommendations on hires, transfers, and promotsons recommendmg
discipline, corrective action and termination. -

In some instances, a disability ora required religious practice may need to be taken into
account when the individual is otherwise qualified. An individual may be disabied under Federal
or state law if he or she has an ongoing physical or mental condition or impairment that
substantially limits his or her life activities. A disability may, but does not necessarily, include
ongoing conditions such as epilepsy, diabetes, HIV/AIDS, cancer, etc. The legal duty of
nondiscrimination may include a duty to make a reasonable accommodation.

Harassment on the basis of race, gender, age, sexual orientation, religion, national origin,
disabilities, or "covered veteran” status will not be tolerated and can be illegal. Epithets, siurs,
negative stereotyping, or threatening, intimidating or hostile acts that relate to a basis descn'bed

above can constitute harassment.

Written or graphic material placed on walls, bulletin boards or elsewhere in the employer's
premises, or circulated in the workplace that denigrates or shows hostility toward an individual
or group on the basis described above can also constitute harassment.

If you have a violation to report, or if you feel that you have been discriminated against, you

should contact your supervisor or manager the EEO Hotline (1-800-336-4636)‘*’0r the Human

SEF U neTY

Resources Department. ' ;
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Retaliation against an employee who complains about or reports discrimination or who
participates in an investigation concerning alleged discrimination is prohibited.

Not only must managers and supervisors conduct themselves in a manner consistent with this
policy, they are also responsible for establishing and maintaining a work environment free of

unlawful harassment and unlawful discrimination. Managers and supervisors must identify
potential incidents of discrimination mmedsately and report them to the EEO Hotline (1-800-
336-4636) or Human Resources

The interpretation and examples in this policy are illustrative and not intended to be all-
inclusive.

Workplace Violence
- Employees shall not use violence or threats of violence at work.

QWEST prohibits violence or threats of violence at work. This prohibition. includes threatening
language, both verbal and written, threatening gestures or behavior, and/or actual physical
fighting by any employee. Firearms and/or weapons of any kind are prohibited on Company
property, in the work place, in Company vehicles or in an employee's possession while on
Company property or on Company business. It is the responsibility of each employee to be
aware of, and to adhere to, this policy and report any violations to the appropriate management'

representative.

Management is responsible to take appropriate action whenever threats of vnolence or physical
.'violence are observed by or reported to management .

Safety & Industrial Hygiene

QWEST recognizes the importance of providing employees with a safe and healthful workplace
free of recognized hazards. To accomplish this, QWEST aims to conduct its operations in a
manner that reasonably minimizes the risk of occupational injury and iliness, reasonably
minimizes property damage, and complies with applicable laws and regulations. In addition,
QWEST adopts detailed compliance plans for managing safety risks as necessary.

Employees must understand and adhere to all applicable occupational safety and health
requirements, and promptly report unsafe acts, hazardous conditions, or suspected violations of

the law.

The rules for QWEST operations and state and federal occupational safety and health laws are
complex, and your Environmental Health and Safety (EHS) group has developed detailed
compliance plans for various tasks and operations. These plans help managers and employees
understand what their occupational safety and health responsibilities are.

Employees must be aware of occupational safety and healthrequirerments, and:be alert msd::

responsive to potential violations and hazards. Each QWEST employee must understand and
follow those detailed compliance plans that apply to their work and should eaék trainina and
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help where necessary. Employee compliance and reports of hazards are vital to making
QWEST an even safer place to work.

Employees must immediately obtain the approval of their EHS group prior to allowing. any
governmental agency, including the Occupational Safety and Health Administration (OSHA),
access to Company facilities. If served with a subpoena or search warrant or-if a serious .
accident occurs involving multiple injuries or a fatality, your EHS group and the EHS lawyer in.
the QWEST Law Department must be contacted immediately. In either case, call UniCALL
800-654-2525

Sexual Harassment

Sexua!l Harassment, a form of sex discrimination, is illegal, contrary to QWEST policy, and .
strictly prohibited. Each QWEST employee is responsible for promoting a workplace free of
unlawful sexual harassment.

Unlawful Sexual Harassment: The federal government has defined sexual harassment as
unwelcome sexual advances, requests for sexual favors and other verbal or physnal conduct of
a sexual nature when:

o Submission to such conduct is made either explicitly or implicitly a term or condition of
employment

e Submission or rejection of such conduct by an individual is used as a baszs for employment
decisions affecting such individual; or ‘

s Such conduct has the purpose or effect of unreasonably interfering with an individual's work
performance or creating an intimidating, hostile, or offensive working environment.

" Sexual harassment may inciude a range of subtie and not-so-subtle behaviors. Examples of
sexual harassment are: unsolicited verbal sexual comments or jokes; subtie pressure for

sexual activity; repeated unwelcome flitations, advances or propositions; graphic remarks
" about a person's body or sexual activities; or patting, pinching or unnecessary touching.

Sexually oriented gestures, noises, remarks or rumors about a person’s sexuality or sexual.
experience directed at or made in the presence of any employee can be sexual harassment.

Engaging in such behavior is unacceptable, whether at the workplace or at any work-related -
setting outside the workplace, such as a business trip or business-related social event.

Displaying pictures, reading or viewing posters, calendars, graffiti, objects, promotional
materials, reading materials, or other materials that are sexually suggestive, sexually
demeaning, or pornographic, can also be a form of sexual harassment, and, in any event, is

prohibited.
Managers and supervisors have special responsibilities with respect to this sexual harassment
policy. Not only must managers and supervisors conduct themselves in a manner consistent

with this policy, they are also responsible for establishing and maintaining a workplace free of
uniawful sexual harassment. They must identify suspected incidents of sexual harassment
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immediately to their assigned Human Resources Representative and/or the EEO Hotiine (1-
800-336-4636). '

QWEST will not tolerate behavior iﬁ violation of this sexual harassment policy of, or by, non-
employees, such as customers, dealers/contractors, visitors, or others.

Concems will be reviewed and investigated as appropriate. Even conduct that does not rise to
the level of unlawful sexual harassment may nonetheless constitute poor business judgment
and be grounds for discipline. :

If you beliéve that you have been subjected to sexual harassment, prompﬂy contact either your -
~ supervisor, the Human Resources Department, or call the EEO Hotline (800/336-4636).

Trade Secret Data Ends)
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el e EXHIBIT
Y Owost ! —
- LESY Cattornia Sires: <
Sune s:lo:'» g S
: Derve:, CO B22C3
’ . Telzphone. AT3.e52-2787
. : Facsimila: 303-952-278¢%
K Greg €
. Q W e S tl ‘:::m:\:,;r-e Frezident
. . Wholezale Marketz
November 15, 2000
. . CONFIDENTIAL AGREEMENT
Via ELECTRONIC MAIL AND FACSIMILE
Richard A. Smith
resident and Chief Operailog Officer
Eschelor Telecom, Inc. _
730 Second Avenue South, Suite 1200
Mirneapolis, Minnesota 55402
Re: Escalation procedures and business so.luti'c'm.s
Dear Rick:
[Trade Secret Data Begins
As 2 result of ongoing discussions benwsen Eschelon and Qvest in rezent days, the pames ha\ e
N addressed numerous proposals intended to better the parties’ business relationship. In prmczple,
© 7 panies hz»- agreed to: (1) develop an implementation pla.n by which 1o mutually improve th-
. cormpenies’ business relations and 10 develop a multi-siate interconnection agreement; (2) arrange
quarterly meetings between executives of each company 10 address unresolved and/or anhupatea
business issues; and (3) esteblish and follow escalation procedures designed to-facilitate end expcdnc
. business-to-business dispute solutions.
1. IMPLEMENTATION PLAN
By no later than December 31, 2000, the pardes agree to meet together ('na tclcphonc, live
coriference or otherwise), and as necessary thereafter, to devclop an Implementation Plan. The purpose
of the Imple-ncmatxon Plan (*Plan™) will be to establish processes and procedures to mutually improve
the companies’ business relations and to develop a multi-stite interconnection agreement. Botb parties '

agres to pamcxpalc in good faith and dedicate the necessary ime and resources to the development of
ine Implementation Plan, and to finalize an Imp)cmentauon Plan by po later than April 30, 2001: Any
necessary escalation and arbitration of issues arising during development of the Plan mus: also be
completed by April 30, 2001.

During devchpmcm of the Plan, and thereafier, if an agreed uvpon Plan is in placc by April 30,
20C1. Eschelon agrees 10 not oppos: chsts efforis rceard'u:g Section 271 approva! or to file
complaints before any regulatory body concerning issues asising out of the Parties’ Interconnection
Ageements. Both before and afier April 30, 2001, Eschelon reserves the right, after notice to Qwes:,

: to participate ir regulatory cost proceedings or dockets r:gardmg 1he establishment of rates.
_,) Notwithstanding any other provision of this agreement, if no Plan is agreed upon by April 30, 2001,
the Pantiss will have all remedies svailable stlawand e unkdm agy forum.
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: GUARTERLY MEETINGS

Bepinning in 2001 and comtinuing through the end of 2003, the panies agres to aitznd ang
paricipate in quarterly exccutive mectings, the purposs of which will be to address, discuss ang
atiempt 10 resolve unresolved business issuss and disputes, snticipated business issues, and issus
rclated to the Parties’ Interconnection Agreements, Implementation Pian. and oiher agresments. The
mectings will be 2nended by executives from both companies at the vice-president and/or abuve iovs]

3 ESCALATION PROCEDURES

The parties wish to establish a business-to-business relationship and agree that they will resoiv:
any and all business issues that may arise behween them, including but not limited- to, their

Intarconnection Agreements and Amendménts, in accordance with the escalation procedures set forth

herzin. The parties agree, subject to apv subsequent written agreement berwesn the parties, ta: {1}
utilize the jollowing escalation process and time frames 10 resolve suck disputes; (2) commit the timsz,
resources and good faith necessary to meaningiial disput2 resolution; (3) not procesd io a mgner lgve!

of dispute resolution until either a response is received or expiration of the time. frame for the prior

icvel of dispute resolution; (4) graot to one another, at the request of the other parmty, reasonabis
sxtensions of ime a: Levels 1 and 2 of the dispute resolition process to Iacilitate a business resoiuuon:
and (3) completz Levels 1, 2 and 3 of dispuie resolution before seeking resolution through arbitaiion
or the couns.

Levei Participants Time frame for discussions
LEVEL Vice Presidents 10 business days

(Judy Tinkham/Dave Kundz, Lynne Powers, Bill Markert, or successors)

LEVEL: enior Vice Presidents 10 pusiness days
(Greg Caszy/Rick Smiu, or successers)

LEVEL 3 CEOs _ . 10 pusiness days
(Joe Nacchio/Rick Smith, or successors) ’

LEVEL 4 Arbitration according to the provisions of the Paries’ Interconnection
Agrszments and/or other agreements (1o be expeditad and compleied within 90 days, upon request of
one of the Parties)

LEVEL 3 CEOs i0 business days

‘ ‘(Joe Nacchio/Rick Smith, or successors) .

LEVEL6  Ii a dispute is pot resolved in Levels 1 through 3, either party may
initiate liigation in federal or swate court, with all questions of fact and law: to be subminted for
determination to the judge, not a jury. Tbe parties agres that the exclusive venues for civil coun
aciions initiated by Eschelon are the United States Distmet Court for the District of Minnesota or
cour of the State of Minnesota and the exclusive venues for civil court actions initiated by Qwest are
1he United States District Court for the Districts of Minnesotz or Colorado or the courts of the State of
Minnesots or Colorado. When a court issues 2 final order, no longer subject to appzal, the prevailing
pariv shall be awarded reasonable sttorneys’ fees and expenses. In the event that cither party files an
action in coust. the satties waive: (a) primary jurisdiction in any state utility or service commission:
anc (b) 2ny 1ani¥ imitnons on Jamagacs or other limitation on actual damages, to the extent that such
damages are reasonadiv foresecable and acknowledping each party’'s duty o mitigate damagss.
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Trade Secret Data Ends]

Executive Vice President
Wholcsale Markets
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TERMS OF LETTER AGREEM’ENT ACCEPTED By : bES
QWEST CORPORATION
[name]q/‘-l/\/\7
[title]
f1-{5-06
[dale] Aprr~vag -
as to legdl form
ESCHELON TELECOM, INC. (/(// .
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